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100 East Scranton Avenue, Lake Bluft, IL 60044, (708) 2951158, FAX (708) Z092RAPATE COMMERCE COMMISSION

August 10, 1992 i
‘ 2-231hUSE
Interstate Commerce Commission )
Recordation Department
ATTN: Ms. Mildred Lee (Room 2303)

12th and Constitution Avenue, NW
Washington, DC 20423

Dear Ms. Lee:

. Enclosed is the original and one copy (the copy has been certified and notarized) of a
loan and security agreement between Temco Corporation and Cole-Taylor Bank. Also
enclosed is our check in the amount of $16.00 to cover the recording fee.

- The secured party under the enclosed security agreement is Cole-Taylor Bank, 350 E.
Dundee Road, Wheeling, Illinois 60090 (Tel. No. 708-537-0020).

Temco Corporation is the owner of the railroad cars being secured by the enclosed
security agreement. Temco Corporation's address and telephone number are as set forth in the
letter head.

The security agreement covers ten (10) DOT Class 112J340W, 33,500 gallon nominal
capacity railroad tank cars. The cars in question have the following Reporting Marks:

g

| UOEX 11201 3 B |
UOEX 11202 2 = *
UOEX 11203
UOEX 11204 T
UOEX 11205 %
UOEX 11206 E
UOEX 11207 <
UOEX 11208 =
UOEX 11209 =
UOEX 11210

~ Please return the file-stamped original to the undersigned in the enclosed, self-

addressed envelope.

" If you have any questions or require any further information in connection with this

filing, please contact the undersigned.

Sincgfely,

Gary lgi‘lyeydi
‘ General Counsel
smc

Enclosures

'Peter Horn, Cole Taylor Bank
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State of Ilinois ) » axoadonsy 1 ¢ 920
. ) SS e U135
Cognty of Cook ) AUG 161992 -8 15 "
CERTIFICATE '

I, Gary W. Leydig, Assistant Secretary of Temco Corporation, an Illinois corporation,
heréby certify that the attached document is a true and correct duplicate original of the Loan and

Security Agreement Between Temco Corporation and Cole-Taylor Bank, Dated as of August

11, }992.

| Gary W. Leydig,/AsA‘qs

Subscribed and sworn to before
me this 11th day of August, 1992.

" OFFPICEAE - SEAL *

SUSAN M CWIK
NOTARY: PUBLEC. STATES OF ILLINOIS
MY COMMISSIOR EXPIRES - 2/18/96.

WIS




SN 2R\ &AL
?p\ﬁ) DubtLieATE e
(% C

1
|
|
!
|
i

LOAN AND SECURITY AGREEMENT
'BETWEEN
TENCO CORPORATION
AND

COLE-TAYLOR BANK

Dated as of August 11, 1992

i

FILED AND RECORDED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO SECTION 11303, TITLE 49, UNITED STATES CODE

ON __. s 1992, AT AM. / PNM.

RECORDATION NO.




4 17920

RECORDATION KD o FILED 123

AUG 1 8 1992 -315 PM

\ERCE COMMISSION
LOAN AND SECURITY AGREENENT NTERSINIE COMHER

LOAN AND SECURITY AGREEMENT, dated as of August 11, 1992, betveen
TEMCO CORPORATION, an Illinois corporation (the *"Company®), and
COLE-TAYLOR BANK (the "Lender"®).

WITNESSETH:

WHEREAS, the Company is engaged in, among other things, the
business of purchasing and owning railroad tank cars for lease to
others;

. WHEREAS, the Company desires to obtain loans from the lLender
in order to provide working capital;

j WHEREAS, the Company ovns 10 railroad tank cars as listed in
Schedule I, such cars being leased on the date hereof under a
bona fide lease as listed in Schedule II attached hereto;

- WHEREAS, the Company will evidence its borroving hereunder
by the issuance of its promissory note which, together with the
Company’s obligations and liabilities under this Agreement will
be secured by, inter alia, a lien on and security interest in
such Tank Cars and the rights of the Cowmpany under the Lepase;
and

. WHEREAS, the Lender is agreeable to making the loans on the
terms and conditions set forth in this Agreement;

. NOW, THEREFORE, in consideration of the premises and o:f the
nmutual agreements contained herein, the parties hereto agree as
follovs: .

SECT;UH 1. DEFINITIORS
‘1.1 Defined Terms. As used in this Agreement the

folloving terms shall have the following meanings:

*Agreement.” shall mean this Loan and Security
Agreenent, including all Schedules and all Exhibits hereto, as
the same may from time to time be amended, supplewmented or
othervise modified.

; *Business Day®" shall mean any day other than a
Saturday, a Sunday or a legal banking holiday under the lawvs of
the State of Illinois.

*Cash Collateral Account® shall have the w=meaning set
forth in Subsection 6.2(b) hereof.
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*Casualty Occurrence® shall mean any of the following
events or conditions with respect to any Unit:

(i) such Unit shall become lost for a period
of at least 30 consecutive days, or shall become
stolen, destroyed or damaged beyond economic repair
from any cause vhatsocever; or

(ii) the confiscation, condemnation, seizure
or forfeiture of, or other requisition of title to,
or use of, such Unit by any governmental authority
or any Person acting under color of governmental
authority.

*Casualty Value® with respect to any Unit shall mean
the amount obtained by wmultiplying the aggregate unpaid principal
amount of the NHote at the time Casualty Value is being deterwmined
by a fraction, the numerator of vhich is the Tank Car Cost of
such Unit and the denominator of which is the aggregate Tank Car
Cost of all Tank Cars vhich are then subject to the Lien and
security interest of this Agreement.

*Casualty Value Determination Date" shall have the

meaning set forth in Subsection 7.14 (a) hereof.

*Collateral® shall wean the Tank Cars, the Leases, the
moneys at any time in the Cash Collateral Account and all other
property, interests and rights described or referred to in
Subsections 6.1, 6.2, or 6.3 hereof or othervise subjected to the
Lien and security interest created by this Agreement.

l *Consolidated Recourse Funded Debt® shall mean, at any
tlme, all of the liabilities for borroved woney, other.{han
nonrecourse obligations, whether now or hereafter existing or
incurred, of the Company and its Subsidiaries, on a consolidated
basis, including, without 1limitation, the obligations arising
under this Agreement and the Note. i

*Consolidated Tangible Net Worth®" shall wmean, at sny
time, ' the total of shareholders’ equity (including capital stock,
additional paid-in capital and retained earnings after deducting
treasury stock) of the Company and its Subsidiaries calculated in
accordance vith GAAP, less the sum of the total amount of
intangible assets. Intangible assets shall include, without
limitation, unamortized debt discount and expense, unamortized
deferred charges and goodvill.

*Damaged Unit" shall mean any Unit which has suffered a
Casualty Occurrence.
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*Default” shall mean any of the events gpecified in

Section 9 hereof, vhether or not there has been satisfied any
requlrelent in conpection with such event for the giving of
notice or the lapse of time, or both.

I

E *Event of Default®” shall wmean any of the events
gpecified in Section 9 hereof, provided that there has been
satisfied any requirement in connection with such event for the
giving of notice, or the lapse of tiwme, or both.

i
| *Guarantor® shall wean Bruce H. Borland.

I
|

| *Guaranty” shall wean the Guaranty of the Guarantor in
favor of the Lender, substantially in the form of Exhibit B
attached hereto.

t

; '~ *Ingtallsent Payment Date® shall mean each date on

vhich an installment of principal or interest is due and payable
under the Note. ,

|

"Leagsesa" shall mean and include the 1lease or leases
1dent1fzed in Schedule II and any other leases vhich may
hereafter be placed on the Tank Cars during the term of this
Agreenment.

E . "Lesgees" shall wmean and include all lessees under the
Leases.

I -
*Lien® shall mean any wmortgage, pledge, hypothecatlon,
assignnent, security interest, 1lien, charge or encumbrance,
prlquty or other security agreement or arrangement of any kind
or | nature vhatsoever (including, without limitation, any
condltional sale or other title retention agreement, any lease
having substantially the same economic effect as a conditional
sale or other title retention agreement,the filing of, or
agree-ent to give, any <financing statement under the Unlform
Counercial Code or comparable lav of any jurisdiction) and the
filing of this Agreement and any other documents with the
Intgrstate Commerce Con-ission. .
; "Loan" shall mean the loan or loans made by the Lender
under this Agreenent.' :

\ *Loan Documents®™ shall mean the original counterparts
of this Agreement, the Note, the Guaranty, the Certificates of
Acceptance and any other documents executed by or on behalf of
the Company or the Lessees in connection with the Loan and Line
of Credit.

t
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*Non-Removable Improvement® ghall wean any addition or
improvement incorporated in or installed on or attached to any
Tank Car which is not readily removable without causing material
damage to such Tank Car or without diminishing or impairing the
utility or condition which such Tank Car would have had at the
time of removal had such addition or improvement not been made.

*Note® shall mean the negotiable promissory note of the
Conpany described in Subsection 2.3 hereof.

‘ "Obligations® shall have the wmeaning set forth in
Section 6 hereof.

"Permitted Liens" shall mean, vith respect to any Unit,
(i) the rights of the Lessee under the Lease of such Unit, (ii)
Liens for taxes vhich are not yet due or the payment of which is
not' at the time required to be wade in accordance with the
pro#iaions of Subsection 7.3 hereof, and (iii) materialmen’s,
uechanics, repairmen’s and other 1like Liens arising in the
ordinary courge of business securing obligations which are not
more than 30 days overdue or the payment of which is not at. the
time required to be made.

& *Person® shall w®mean an individual, partnership,
corporation, joint venture, trust, unincorporated organization,
or government or any agency or political subdivision thereof.

*Proceeds" shall have the meaning assigned to it under
the Uniforn Commercial Code of the State of Illinois and, in any
event, shall include, but not be limited to (i) any and all
proceeds of any insurance, indemnity, warranty or guaranty
payable to the Company from-time to time vwith respect to any of
the Collateral, {ii) any and all payments (in any :(form
vhatsoever) made or due and payable to the Company from time to
time in connection vith any requisition, confiscation,
condemnation, seizure or forfeiture of any of the Collateral by
any governmental authority (or any Person acting under color of
governmental authority), and (iii) any and all other amounts from
time to time paid or payable under or in connection vith any of
the Collateral, including, wvithout limitation, amounts due or to
become due under any of the Leases.

*Prime Rate® wmeans, at any time, the rate of interest
then most recently announced by the Lender at ¥heeling, Illinois
as itas prime rate. Each change in the interest rate on any Loan
shall take effect on the effective date of the change in the
Prime Rate.

. *Replacement Unit" shall have the meaning set forth in
Subsection 7.14(c) hereof.
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i *Subsidiary® shall mean, vhen used with respect to any
Person, any corporation more than 350X of the issued and
outstanding shares of Voting Stock of which at the time is ocwned
or controlled, directly or indirectly, by such Person or by one
or more other Subsidiaries of such Person.

*Tank Cars" shall mean at any time the railroad tank
cars vhich are described in Schedule I hereto, together with (i)
any and all other Tank Cars vhich are subjected to the Lien and
security interest of this Agreement or intended so to be
including any BReplacement Unita, (ii) any and all parts,
mechanisws, devices and replacements referred to in Subsection
7.15 hereof from time to tiwe incorporated in or installed on.or
attached to any of such tank cars pursuant to requirement of lav
or governaental regulation and (iii) any and all Non-Removable
Improvements. -

‘ *Tank Car Cost” shall mean for each Unit (other than a
Replacewment Unit), $150,000.00 divided by the number of Tank Cars
listed in Schedule I. The "Tank Car Cost® of a Replacement Unit
shall be the Tank Car Cost of the Unit which it replaced.

*"Unit® shall mean one of the Tank Cars.

4 ®*Voting Stock" of a corporation shall mean stock having
ordinary voting pover for the election of a majority of the hoard
of directors, managers or trustees of such corporation, other
than stock having such pover only by reason of the happening of a
contingency.
| *Wholly-Ovned Subgidiary® shall wean, when used with
respect to any Person, any Subsidiary, all the issued and
outstanding shares (except for directors’ qualifying shares, if
required by law) of Voting Stock of which at the time are owned
by such Person or by one or more Wholly-Owned Subsidiaries of

such Person.

- 1.2 Use of Defined Terms. All terms defined in this
Agreement shall have their defined weanings when used in this
Agreement, the Note, or in any certificates, reports or other
documents made or delivered pursuant hereto.

- 1.3 QOther Definitional Provigion. (a) The words "hercof®,
"herein® and "hereunder® and vords of similar import when usaed in
this Agreement shall refer to this Agreement as a vhole and not
to any particular provision of this agreement.

{b) Terms defined in the singular shall have a comparable
meaning vhen used in the plural and vice versa.
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' SECTION 2. AMOUNT AND TERMS OF LOAN

2.1 Commitwment of the Lender. Subject to the terms and
conditions of this Agreement and in reliance upon the varranties
of the Company herein get forth, the Lender agrees to loan to the
Cowmpany on or before August 15, 1992 the amount of ONE HUNDRED
FIFTY THOUSAND DOLLARS ($150, 000.00).

P 2.2 Use of Proceeds. The Company will use the proceeds of
the Loan to provide working capital.

i

. 2.3 The Note. The Loan shall be evidenced by a secured
promissory note of +the Company substantially in the form of
Exhibit A-1 hereto with appropriate insertions therein (the
"Note®). The Note shall (a) be dated as of August 11, 1932, (b)
be :in the amount of ONE  HUNDRED FIFTY THOUSAND DOLLARS
($150, 000), (c) provide for the payment of principal in 35 equal
installments of $2,500.00 beginning September 15, 1992, and
continuing on the same day of each month thereafter, and a final
payment of all unpaid principal on August 15, 1995; (d) bear
simple interest on the aggregate unpaid principal balance thereof
at é rate of 1.5 percent above the Prime Rate per annum, adjusted
daily (calculated on the basis of a 360-day year). All payments
on the HNote shall be made without gset-off or counterclaim and
shall be made in immediately available funds by the Company to
the Lender. All such payments shall be made to the Lender at
itgioffices at 350 E. Dundee Road, Wheeling, IL 60090, or at
such place as may be designated by the Lender to the Company in
writing. Any payment received after 2:00 p.m., Chicago time,
shall be deemed received on the next Business Day.

' 2.4 VYoluntary Prepayment of Note. On any one Installment
Pay@ent Date the Company may prepay the then outstanding
principal amount of the Note in wvhole or in part, provided that
gimultaneously with @uch prepayment the Cowpany pays to the
Lender accrued interest on the outstanding principal amount of
the Note to the date of such prepayment.

t

i 2.3, Prepayment for Casualty Occurrence or Trangfer. In
the% event of any Casualty Occurrence under Subsection 7.14
hereof, the Company will prepay the Hote in accordance with the
provisions of said subsection 7.14. In the event that the
Company desires to transfer any Unit by sale, gift, assignment or
othervwise to any other entity, whether related or not, other than
by !leagse in the normal course of business, the Company shall
first obtain the written approval of the Lender, vhich approval
shall not be unreasonably withheld, and shall pay to Lender an
amount equal to the amount which would have been paid to Lender
under Subsection 7.14 as if such Unit had suffered a Casualty

t
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Occurrence. . Any request for approval shall be in writing and
shall specify the Unit(s) to be sald, and the proposed date of
transfer. The Lender agrees that, upon a transfer in accordance
with this Subsection 2.5, it will release its security interests
in the Unit(s) so transferred, without recourse to or warranty by

the Lender.

2.6 Application of Prepayments. In the event any partial

prepayment of the Note is made pursuant to Subsection 2.4 or 2.5
hereof, such prepayment shall be applied to the installments of
the Note in the inverse order of their maturities.

‘2.7 Release of Collateral. Upon any prepayment of the Note
pursuant to Subsection 2.4 hereof, the Lender will promptly
execute and deliver to the Company such instrume..s as shall be
necegsary to release fram the Lien and security interest of this
Agreement, without recourse to, or representation or warranty by
the Lender, that number of Units which is equal to the number
(disregarding any fraction) obtained by multiplying the total
number of Tank Cars which are then subject to the Lien and
security interest of this Agreement by a fraction, the numerator
of which is the principal amount of the MNote so prepaid and the
denominator of which is the aggregate outstanding principal

amount of the Note. The Company shall have the right to
designate the Units to be released, subject to the approval of
the Lender. Corresponding Leases shall also be released.

Releases due to prepayments under Subsection 2.5 shall be
effected as set forth in such subsection.

"3. CLOSING FEE. The Company shall on the date hereof pay
to the Lender a closing fee of $3,000.00.

SECTION 4. REPRESENTATIONS ARD WARRANTIES

In order to induce the Lender to enter into this Agreesment
and to make the Loan, the Company represents and warrants +to the

Lender that:

4.1 Corporate Existence and Business. The Company is a
corporation duly organized, validly existing and in good standing
under the laws of the State of Illinois. HNeither the conduct of
itg: business nor the ownership or lease of its properties
requires the Company to qualify to do business as a foreign
corporation under the laws of any jurisdiction.

, 4.2 Pover and Authorization; Enforceability; Consents. The
Campany has full pover, authority and legal right to ovn its

properties and to conduct its business as nov conducted and
presently proposed to be conducted by it and to execute, deliver

-7-




and perform this Agreement, the Loan Documents and the lLeases
and to borrov under this Agreement and the Hote on the termwns and
conditions hereof and thereof, to grant the Lien and security
interest provided for in this Agreement and to take such action
as may be necessary to complete the transactions contemplated by
this Agreement, the Loan Documents and the Leases, ard the
Company has taken all necessary corporate action to autherize the
borroving on the terms and conditions of this Agreement and the
grant of the Lien and security interest provided for in this
Agreement and to authorize the execution, delivery and
performance of this Agreement, the Note and the Leases. This
Agreement has been duly authorized, executed and delivered by the
Company and constitutes, and the Note has been duly authorizad by
the Company and vhen executed and delivered by the Company will
constitute, legal, valid and binding obligations of the Company
enforceable in accordance with their terms. No consent of any
other party (including stockholders of the Company) and no
consent, license, permit, approval or authorization or, exemption
by, or registration or declaration wvith any governmental
authority is required in connection vith the execution, delivery,
performance, validity or enforceability of this Agreement and the
Note except <for the filing of this Agreement with the Interstate
Commerce Commission and the filing of the applicable U.C.C.
financing statements with respect to the Lender’s security
interest in the Leases, spare parts and improvement in the
offices of the Secretary of State of Illinois. :

4.3 No_Legal Bar. The execution, delivery and performance
by the Company of this Agreement, the Note, the Loan Documents
and the Leases will not violate any provision of any existing law
or regulation to which the Company is subject or of any order,
Jjudgment, award or decree of any court, arbitrator or
governmental authority applicable to the Company or of the
Articles of Incorporation, By-Lawvs or any preferred stock
provision of the Company or of any mortgage, indenture, contract
or other agreement to which the Company is a party or vhich is or
purports to be binding upon the Company or any of its properties
or assets, and will not constitute a default thereunder, and
(except as contemplated by this Agreement) will not result in the
creation or imposition of any Lien on any of the properties or
asgets of the Company. The Company is not in default in the
performance or observance of any of the obligations, covenants or
conditions contained in any bond, debenture or note, or in any
mortgage, deed of trust, indenture or loan agreement, of the

Company.

4.4 No Material Litigation. Other than as set forth in
Exhibit E hereto, there are no actions, suits or proceedings
(vhether or not purportedly on behalf of the Company) pending or,
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to the knowvledge of the Company, threatened against the Company
or any of its properties or assets in any court or before any
arbitrator of any kind or before or by an governmental body,
vhich (i) relate to any of the Collateral or to any of the
transactions contemplated by this Agreement, or (ii) would, if
adversely determined, materially impair the right or ability of
the Company to carry on its business substantially as now
conducted and presently proposed to be conducted, or (iii) would,
if adversely determined, have a material adverse effect on the
operating results or on the condition, financial or other of the
Company. The Company is not in default with respect to any
ordér, judgment, avard, decree, rule or regulation of any court,
arbitrator or governmental body.

' 4,5 No Default. No Default or Event of Default has
occurred and is continuing under this Agreement.

. 4.6 Financial Condition. The audited consolidated
financial statements of the Company as of December 31, 15Si and
for the tvelve months then ended, and the unaudited consolidated
financial statements of the Company as of March 31, 1552 and for
the three months then ended, certified by the president or the
chairman of the Company, copies of which have heretofore been
delivered to the Lender, are complete and correct, have been
prepared in  accordance vith generally accepted accourting
principles consistently applied +throughout the period inveolved
and present fairly the consolidated financial position of the
Company on December 31, 1991 and March 31, 1992, and the results
of their operations for the perioeds then ended. There has been
no material adverse change in the condition, <financial or
othervise, of the Company since March 31, 1952.

|

‘4,7 Payment of Taxegs. The Company has filed all federal,
state and local tax returns and declarations of estimated tax
vhich are required to be filed and has paid all taxes which have
become due pursuant to such returns and declarations or pursuant

. to any assessments made against it, and the Company has no

knovledge of any deficiency or additional assessment in
connection therevith not adequately provided for on the books of
the Company.’

4,8 Leases. (a) Each lease has been duly authorized,
executed and delivered by the parties thereunder and constitutes
a valid and binding obligation of the Company and any other party
thereunder, enforceable in accordance vith its terms. No
consent of any other party (including stockholders of the
Company and each Lessee) and no consent, license, pernit,
approval or authorization of, exemption by, or registration or
declaration with, any governmental authority is required to be

-9




obtained, effected or given in connection with the execution,
delivery, and performance of each Lease by each Party thereto
except for the filing of the Leases or a schedule tc this
Agreement covering the Leases with the Interstate Commerce

Commission.

E (b) Neither the Company nor (to the best of the Company’s
knovledge) the Lessee under any Lease is in default in the
performance or observance of any covenant, term or condition
contained in such Lease, and no event has occurred and no
condition exists vhich constitutes, or which vith the lapse of
time or +the giving of notice or both would constitute, a default
under any Lease. The Company has fully performed all of its
obligations under each Lease, and the right, title and interest
of the Company, in, to and under each Lease is not subject to
any defense, offset, counterclaim or claim nor have any of the
foregoing been asserted or alleged against the Company as to any
Lease.

' 4.9 Title to Tank Cars; Specifications. As of the time of
the;making of the Loan by the Lender under this Agreement, (i)
the| Company shall have good and valid title to, and be the lavful
owner of each Unit described in Schedule I hereto, free and clear
of jall Liens vhatsoever except the Lien and security interest
created by this Agreement, (ii) each Unit shall conform to all
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards recommended
by the Association of American Railroads, in each case applicable
to railroad equipment of the same type as such Unit, and (iii)
eac§ such Unit shall be in good and serviceable condition.

E 4.10 First Lien. Upon the filing of this Agreement and the
Leases or a schedule of the Leases in the manner prescribed in
Section 11303, Title 49, United States Code and in the related
reg#lations of the Interstate Commerce Commission, the filing of
the applicable U.C.C. financing statements with respect to the
Lender’s security interest in Leases, spare parts and
improvements in the office of the Secretary of State of Illinois,
this Agreement will constitute a legal, valid and perfected first
Lien on and first priority security interest in each of the Units
(and any Proceeds thereof) each of the Leases (and the proceeds
theﬁeof) and the Cash Collateral Account, as security for the
Obligations, free and clear of all other Liens vwhatsoever other
than the rights of the Lessees under the Leases. No security
agreement, financing statement, equivalent security or Lien
instrument or continuation statement covering all or any part of
the Collateral is on file or records with the Interstate Commerce
Commission or vith any other public office, except such as may
have been filed by or on behalf of the Company in favor of the
Lender pursuant to this Agreement.
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4.11 Principal 0Office. The principal place of business,
the chief executive office and the place at wvhich the books and
records of the Company are kept is 100 East Scranton Avenue, Lake
Bluff, Illinois  60044. The Company will promptly notify the
Lender in writing of any change of the address of its principal
office, as set forth in Subsection 7.7.

4.12 Pension and Welfare Plan. No 1liability, fine or
penalty exists with respect to any pension or welfare benefit
plans, as such terms are defined in ERISA.

4.13 Investment Company. The Company is not an *investment
company” or company “"controlled” by an "investment company"
within the mweaning of the Investment Company Act of 1940, as

amended.

4.14 Public Utility Holding Cowmpany. The Company is not a
"holding company®™ or a "subsidiary company" of a "holding
company” or an "affiliate® of a "holding company" within the
meaning of the Public Utility Holding Company Act of 1535, as
amended.

4.15 General Liability Insurance. The Company maintains
general liability insurance with a face amount and policy terms
and, conditions which are ordinary and customary for similar
businesses, and which are sufficient in type and amount to
insure the Company against the risks normally incidental to the

conduct of its business.

SECTION 5. CONDITIONS OF BORROWING

" The obligation of the Lender to make the Loan hereunder
shall be subject to the fulfillment, to the satisfaction odf the
Lender, of the following conditions precedent:

~(a) The Company shall have executed and delivered to the
Lender its MNote meeting the requirementgs of Subsection 2.3

hereof;

(b) There shall have been delivered to the Lender a copy,
certified by the Secretary of the Company on the date of the
Loan, of the Articles of Incorporation of the Company, along with
any amendeents thereto;

~{c) The Guarantor shall have delivered to the Lender a copy
of hie personal financial statement certified by the Guarantor.

. {d) There shall have been delivered to the Lender a copy,

certified by the Secretary of the Company on the date of the
Loan, of the resclutions of the Board of Directors of the
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Company approving the <+ransactions contemplated by this
Agreement and authorizing the execution, delivery and performance
by the Company of this Agreement, the Note, the Line of Credit
and the Leases and all other documents and instruments required

hereby;
L (e) There shall have been delivered to the Lender a

Certificate, dated the date of the initial Loan, signed by the
President or the Chairman of the Company stating that each Lease
continues in full force and effect on and after the date hereof,
that the Company is avare of no current defaults under any such
Lease, and that the Leases are valid and enforceable obligations

of the parties thereto;

- (£f) There shall have been delivered to the Lender a
certificate, dated the date of the Loan, with respect {o the
incumbency and signature of each of the officers of the Company
executing this Agreement or any document relating hereto on
behalf of the Company;

; (g) A Guaranty, substantially in the form of Exhibit B
shall have been duly executed by the Guarantor and delivered to
the Lender;

|

(h) There shall have been delivered to the Lender evidence
that this Agreemwent has been duly filed, registered and recorded
vith the Interstate Commerce Commission in accordance with
Section 11303, Title 49, United States Code, and that there are
no Liens on file with the Interstate Commerce Commission, other
than those vwhich may have been filed pursuant to this Agreement;

! (1) A schedule of all Leases signed by a duly authorized
officer of the Company;

; (j) There shall have been delivered to the Lender evidence
that each Lease or a Schedule describing each Lease has been duly
filed, registered and recorded with the Interstate Comserce

. Con#ission in accordance with Section 11303, Title 49, United

States Code and that financing statements wvith respect to the
Lender’s security interest in each Lease bave been filed in the
office of the Secretary of State in Illinois and in such other
office as the Lender may reasonably require;

! (k) The representations and varranties contained in Section
4 hereof shall be true and correct on and as of the date of the
making of the initial Loan with the same effect as if made on and
as of such date, and no Default or Event of Default shall be in
exigstence on the date of the wmaking of the Loan or would occur as
a result of the Loan;




. (1) There shall have been delivered to the Lender evidence
of | insurance vith respect to the Tank Cars, vhich indicates
cowpliance by +the Company with the provision of Subsection 7.13

hefeof;

i {m) There shall have been delivered to the Lender a
certificate, dated the date of the initial Loan and signed by the
President or the Chairman of the Company, to the same effect as
pa#agraph (k) of this section 5 and to further effect that (i)
the Company has valid and legal title to, and is the lawful owner
of% the Tank Cars, free and clear of all Liens except the Lien
and security interest created by this Agreement; and (ii) the
Tank Cars have been duly leased to the Lessees under respective

leases;

E (n) There shéll not have been in the judgement of the
Lender, any material adverse change in the financial condition or
huqiness operations of the Company or the Guarantor;

E (o) The Lender shall have received any other documents,
instruments or certificates that the Lender =may reascnably

reduest; and
|

i

SEC%IOH 6. GRANT OF LIEN AND SECURITY INTERESTS

As Collateral security for (a) the prompt and complete payment
vhen due (whether at the stated wmaturity, by prepayment, by
acceleration or othervise) of the unpaid principal and interest
on ﬁhe Note, (b) all obligations of the Borrover to the Lender
under the Line of Credit vhether nov or hereafter existing and,
{c) the due and punctual payment and performance by the Company
of all of its obligations and liabilities under or arising out of
or in connection vith this Agreement (all of the foregoing being
hereinafter called the "Obligations"), and in order to induce the
Lender to make the Loan hereunder and the Advances under the Line

of ¢redit:

i 6.1 Tank Cars. The Company does hereby assign, convey,
mortgage, pledge and transfer to the Lender for the benefit and
on account of the Lender, and does hereby grant to Lender a
continuing security interest in, all of the Tank Cars and any and
all Proceeds thereof. ‘

% 6.2 Leases. (a) The Company does hereby assign, convey,
mortgage, pledge and transfer to the Lender, and does hereby
grant to the Lender a continuing security interest in, all of the
right, title and interest of the Company in, to and under each of
the lLeases, including, without, limitation, all right, title and
interest of the Company in and to all rents, issues, profits,

!
V
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l revenues and other income arising under each of the Leas2s and
other moneys due and to become due to the Company under or
arising out of each of the Leases, all accounts and general
intangibles under or arising out of each of the Leases all
proceeds of each of the Leases and all claims for damages
arising out of the breach of either of the Leases, the right of
the Company to terminate each of the Leases and to compel
performance of the terme and provisions thereof, and all chattel
paper, contracts, instruments and other documents evidencing each
of the Leases or any moneys due or to become due thereunder or
related thereto. Each and every copy of each of the riders to
the Leases pertaining to the Tank Cars vhich the Company directly
or indirectly has in its control or possession shall have
attached thereto a notice indicating the Lender’'s interest

herein.

(b) The Company agrees that, if there shall occur an Event
of Default, upon the written request of the Lender, (i) it will
specifically authorize and direct the Lessee under each Lease to
make payment of all amounts due and to become due to the Company
under or arising out of such Lease directly to an account of the
Lender, to be maintained by the Lender at the office of the
Lender located at 350 E. Dundee Road, Wheeling, Illinois 630S0,
and entitled "Temco Corporation Cash Collateral Account"™ (the
*Cash Collateral Account®), (ii) it will hold in trust any such
amount received by it and forthwith pay the same to the Lender,
and (iii) it hereby irrevocably authorizes and empovers the
Lender to ask, demand, receive, receipt and give acquittance for
any:and all such amounts wvhich may be or become due payable or
remain unpaid to the company by such Lessee at any time or times
under or arising out of such Lease, to endorse any checks, drafts
or other orders for the payment of money payable to the Company
in payment therefore, and in the Lender’s discretion to file any
claims or take any action or proceedings wither in its own name
or in the name of the Company or otherwise vhich the Lender may
deem to be necessary or advisable in the premises.

. {c) It is expressly agreed by the Company that, anything

herein to the contrary notwithstanding, the Company shall remain
* liable under the Leases to observe and perform all the conditions
and obligations to be observed and performed by it thereunder,
all in accordance with and pursuant to the terms and provisions
thereof. The Lender shall not have any obligation or liability
under the Leases by reason of or arising out of this Agreemeni. or
the assignment of the Leases to the Lender or the receipt by the
Lender of any payment pursuant thereto, nor shall the Lender be
required or obligated in any manner to perform or fulfill any of
the obligations of the Company under or pursuant to the Leases,
or to make payment, or to make an inquiry as to the nature or the

-14-

‘ ‘ :




sufficiency of any performance by the Lessees or to present or
file any claim, or to take any action to enforce the cbservance
of any obligations of the Lessees under the Lease.

6.3 Cash Collateral Account. The Company does hereby
assign, convey, mortgage, pledge and transfer to the Lender, and
does hereby grant to the Lender a continuing security interest
in, all moneys at any time held in the Cash Collateral Account,

if any.

6.4 Application of Funds. When the obligations shall have
been paid, performed and discharged in full, the Lender shall pay
or cause to be paid to the Company all amounts then on deposit in
the Cash Collateral Account and shall notify each Lessee to make
all further payments under its Lease directly to the Company or
ags the Company shall direct. Nothing contained in Section 6 of
this Agreement or elsevhere in this Agreement is intenced or
shall impair, diminish or alter the obligation of the Company,
which is absolute and unconditional, to pay to the Lender all
principal of and interest on the Note and all amounts payable
under this Agreement as and wvhen their respective ternms.

6.5 Additional Collateral. The collateral described in the
- Security Agreement of even date herevith, as amended and
supplemented from time to time, substantially in the form
provided for in the Line of Credit shall also secure the
obligations hereunder and under the Note.

SECTION 7. = COVENARTS

" The Company hereby covenants and agrees that from the date
of this Agreement and g0 long as any amount remains unpaid on
account of the Note or othervise with respect to the Obligations,
unless the Lender shall othervise consent in writing:

'7.1 Financial Statements. The Company vill furnish or
cause to be furnished to the Lender: '

. {a) as soon as available, but in any event not later than
105 days after the end of each fiscal year of the Company, a
consolidated balance sheet of the Company as of the end of such
fiscal year and the related consolidated statement of income and
of changes in financial position of the Company for such fiscal
year, &all in reasonable detail, prepared in accordance wvith
generally accepted accounting principles applied on a basis
consistently =~ maintained throughout such fiscal year and
accompanied by a report or opinion of independent certified
public accountants of recognized standing selected by the Company
and satisfactory to the Lender;
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. (b) as soon as available, but in any event not later than
45' days after the end of each quarter, other than the last, of
each fiscal year of the Company, an unaudited consolidated and
balance sheet of the Company as of the end of such quarter and
the related unaudited statement of income and of changes in
financial position of the Company for the period £from the
beginning of such fiscal year to the end of such quarter, all in
reasonable detail, prepared by -independent certified jpublic
accountants of recognized standing selected by the Company and
satisfactory to the Lender in accordance with generally
accepted accounting principles applied on a basis consistently
maintained throughout the period involved (gubject to normal
year-end audit adjustments);

(o) concurrently with the delivery of the financial
stétements referred to in clauses (a) and (b) above, a
certificate of the chief financial officer of the company stating
that, to the best of his knovledge after due inquiry, the Company
has observed and performed each and every covenant and agreement
of[the,Company contained on this Agreement, the Note and the
Leases and that no Default or Event of Default has occurred
during the period covered by such financial statements or is in

- existence on the date of such certificate or, if a Default or
Event of Default has occurred or is in existence, specifying the
same; .

. (d) concurrently with the delivery of the financial
statements referred to in clause (a) above, a certificate of the
independent public accountants vho certified such statements to
the effect that, in making the examination necessary for the
audit of such financial statements, they obtained no knowledge of
any: Default or Event of Default, or, if they shall have obtained
knovledge of any Default or Event of Default, specifying the
same;

i (e) as soon as available, but in any event no later than

. April 30 of each year, a personal financial statement of the
Guarantor certified by the Guarantor or an independent certified

“public accountant, shoving such Guarantor’s financial position as
of December 31 of the previous calendar year;

. {£) during any period wvhen the Company shall have one or
more Subsidiaries, within the periods prescribed in clauses (a)
and: (b) above, financial statements of the character and forr the
period or periods and as of the date or dates specified in such
clauses and certified or accompanied by a report or cpinion of
independent public accountants as therein provided, covering the
financial condition, income and changes in financial position of
the Company and each of its Subsidiaries on a consolidated bhasis
and, if requested by the Lender, a consolidating basis;
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; (g) Promptly upon request, such additional financial and
other information vith respect to the Company and the Guarantor
as’ the Lender may from time to time reasonably require.

f 7.2 Reports. (a) On or before March 31 of each year,
co@mencing vith the year 1993, the Company shall furnish or cause
toibe furnished to the Lender a report, certified by the Chief
Financial Officer of the Company, (i) setting forth as of the
preceding December 31 (A) the  amount, description and
ldentlfylng numbers of all Units then subject to this Agreement
and (B) the amount, description and identifying numbers of all
Units that have suffered a Casualty Occurrence or are then
undergoing repairs (other than running repairs) or have been
wlthdravn from use pending repairs (other than running repairs)
durlng the preceding calendar year (or since the date of this
Agreement in the case of the first such report) and (ii) stating
that, in the case of all Units repaired or repainted during the -
period covered by such report, the numbers and markings recuired
by |Subsection 7.19 hereof have been preserved or replaced.

E (b) The Company will prepare and deliver to the Lender
vithin a reasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lender) all
reports (other than income tax returns), if any, relating to the
maintenance, registration and operation of the Tank Cars
required to be filed with any federal, state or other regulatory
agency by reason of the Lender’s Lien on security interest in the
Tank Cars or the Leases or the provisions of this Agreement.

I

E 7.3 Payment of Taxes. The Company will promptly pay and
discharge or cause to be paid and discharged, before the same
sha;l become in default, all lawful taxes, assessments and
governmental charges or levies imposed upon the Company, or upon
any; property, real, personal or mixed, belonging to the Caompany,
or upon any part thereof, as well as all lawvful claime for labor,
materials and supplies which, if unpaid, might become a Lien upon
any| 'guch property or any part thereof; provided, however, that
the. Company shall not be required to pay and discharge or to
cause to be paid and discharged any such tax, assessment, charge,
levy or claim so long as (i) the validity thereof shall be
contested in good faith by appropriate proceedings, (ii) such
proceedlngs do not involve any danger of the sale, forfeiture or
logs of such property or any part thereof, and (iii} the Company
shall have set aside on its books adequate reserves with respect

thereto.

; 7.4 Conduct of Buginegs; Maintenance of Existence, The
Conpany vill engage primarily in the business presently conducted

by it, and will do or cause to be done all things necessary to
preserve and keep in full force and effect its corporate :
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existence, rights and franchises necessary to continue such
buginess. The Company will qualify as a foreign corporation and
remain in good standing under the lavs of each jurisdiction in
vhich it is required to be qualified by reason of the ovnership
of its assets or the conduct of its business.

7.5 Compliance with Lavs and Rules. The Company will (i)
comply, and use its best efforts to cause each Lessee and every
user of the Tank Cars to comply in all material respects
(including, without limitation, with respect to the use,
maintenance and operation of the Tank Cars), with all lavs of
the jurisdictions in which its or such lessee’s or such user’s
operations involving the Tank Cars may extend, with the
interchange rules of the American Association of Railroads and
with ail lawful rules of the Department of Transportation, the
Interstate Commerce Commission and any other governmental
authority exercising any power or jurisdiction over the Tank
Cars, to the extent that such laws or rules affect the title to,
or the operation or use of, or the Lender’s Lien and security
interest in, the Tank Cars, and in the event that such laws or
rules require any alteration of, or any replacement or addition
of or to any part on, any Unit, the Company will conform
therevith at its ovn expense, and, (ii) comply in all waterial
respects vith all other applicable lawvs and regulations of any
governmental authority relative to the conduct of its business or
the ownership of its properties or assets, provided, howsver,
that the Company may, in good faith, contest the validity or
appiication of any such lav or rule by appropriate proceedings
which do not, in the opinion of the Lender, invoive any danger of
the sale, forfeiture or 1loss of the Tank Cars or any part
thereof.

7.6 Haintenance of Properties. The Company will at all
times maintain and keep, or cause to be maintained and kept, in
good repair, working order and condition all property odf the
Company used or useful in the conduct of its business, and will
from time to time make or cause to be made all needful and
proper repairs, renevals, replacements, betterments and
improvements thereof, so that the business carried on in
connéction therevith may be properly and advantageously conducted
at all times.

7.7 Principal 0Office. The Company will not change the
location of its principal place of business, its chief executive
office or the place at which its books and records are kept from
the address specified in Subgsection 4.11 hereof unless it shall
have given the Lender at least 90 days prior written notice of
such change, and the Company vwill at all times maintain its
principal place of business, chief executive office and the
place at wvhich its books and records are kept within the United
States of America.
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7.8 Indemnities, Etc. (a) In any suit, proceedings or
action brought by the Lender wunder any of the Leases or to
enforce any provision thereof, the Company will save, indemnify
and hold the Lender harmless from and againast all expense,
setoff, counterclaim, recoupment or reduction of liability
vhatsoever of the Lessee thereunder, arising ocut a breach by the
Company of any obligation thereunder or arising out of any other
agreement, indebtedness or liability at any time owing to or in
favor of such Lessee from the Company, and all such obligations
of the Company shall be and remain enforceable against anc only
against the Company and shall not be enforceable against the

Lender.

(b) The Company agrees to indemnify and hold the Lender
harmless against any and all liabilities, obligations, losses,
damages, clainms, suits, costs, expenses and disbursements
{including reasonable legal fees and expenses) incurred by or
asserted against it with respect to claims for personal injury or
property damage arising from its participation in the
transactions contemplated by this Agreement, the Leases or the
Note except for claims arising due to the negligence or willful
- misconduct of the Lender, or its employees or agents.

7.9 Performance of Leases. The Company will perform and
comply in all material respects with all its obligations under
each Lease and all other agreements to which it is a party or by
which it is bound relating to the Collateral, and the Company
will use its best efforts to cause each other party thereto to so

perform and comply.

7.10 Preservation of Collateral. (a) The Company will not
create, permit or suffer to exist, and will defend the Collateral
against and take such other action as is necessary to remave,
any Lien, claim or right in or to the Collateral (other than the
Lien and security interest created by this Agreement, and any
. Permitted Liens), and will defend the right, title and interest
of the Lender in and toc the Company’s rights under the Leases and
rights in the Tank Cars and in and to the Proceeds thereof
againet the claims and demands of all other persons whomsoever.

}h) The Company will not sell, transfer or othervise
dispose of any of the Collateral or attempt to ocffer to do =o,
except as provided in Subsgections 2.4, 2.5, and 6.3,

{c) The Company will advise the Lender promptly, in
reasonable detail, of any Lien or claim made or asserted against
any of the Collateral and of any event affecting the Lender’s
Lien on and security interest in the Collateral.
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' (d) The Company shall, throughout the term of this
Agreement, have leases in effect for at least 904 of the Tank
Cars.

(e) The Company shall use its best efforts to keep the Tank
Cars under lease at all times at rental rates vwhich are
favorable to the Company. The Company shall promptly provide the
Lender with each Lease entered into with respect to any of the
Tank Cars after the date hereof.

}

7.11 Location of Tank Cars. The Company will not permit any
of : the Tank Cars to be lacated outside the continental United

States, Canada, or Mexico at any time.

} 7.12 Further Assurances; Recordation and Filing. The

Combany wvill, at its sole cost and expense, do, execute,
ack?ovledge and deliver all further acts, supplements, mortgages,
security agreements, conveyances, transfers and assurances
necessary or advisable for the perfection and preservation of the
Lien and security interest created by this Agreement in the
Collateral. The Company vwill cause this Agreement and any
supplements hereto, and all financing and continuation statements
and. similar notices requested by the Lender or required by
app;icable lav, at all tiwmes to be kept, recorded and filed at no
expense to the Lender in such manner and in such places as may be
required by law in order fully to preserve and protect the rights
of the Lender hereunder.

. 7.13 Maintenance of Insurance. (a) The Company will
maintain or cause to be waintained with financially sound and
reputable insurance companies acceptable to Lender, insurance
p011c1es insuring the Company and the Lender against liability
for perscnal injury and property damage caused by or relating to
such Tank Cars or their use vwith coverage in the amount of at
least $2,000,000.00, all such insurance policies to be in such
form and to have such coverage as shall be satisfactory to the
Lender, with 1losses payable to the Company and the Lender as
. their respective interests may appear.

(b) All insurance required by this Subsection 7.13 shall
(i) be with carriers acceptable to the Lender, (ii) name the
Lender as assured and logs-payee, as its interests wmay appear,
(iii) provide for at least 30 days’ prior written notice to the
Lender before any cancellation, reducticn in amount or change in
coverage thereof shall be effective, (iv) contain a breach of
varranty clause in favor of the Lender and (v) provide thai. the
Lender shall have no obligation or 1liability for premiums,
‘commissions, assessments or calls in connection with such

insurance.




{c) The Company shall, if 8o requested by the Lender,
deliver to the Lender vithin a reasonable time and as often as
the Lender may reasonably request a report of a reputable
insurance broker with respect to the insurance in the Tank Cars.

(d) The Lender wmay waive any or all of the requirements of
this Subsection 7.13 if it receives a written opinion, from an
insurer or insurance broker acceptable to Lender, stating that
certain losses set forth above are the risks of the shippers,
railroads, and/or repair shops rather than risks imposed upon the

Company. .

. 7.14 Casualty Occurence. (a) In the event of a Casualty
Occurrence with respect to any Unit, the Company sghall, promptly
after it has knovledge of sawe, give the Lender written notice of
such Casualty Occurrence, vhich notice shall (i) identify the
Unit vhich has suffered the Casualty Occurrence, (ii) set forth
the Casualty Value of such damaged Unit (and the calculations
used in the determination thereof) as of the date which is not
less than 10 days nor wmore than 45 days after the date of such
notice (the "Casualty Value Determination Date®), and (iii)
specify whether the Company will, on the Casualty Value
Determination Date, prepay the Note pursuant to paragraph (b) of
this Subsection 7.14 or replace the Damaged Unit Pursuant to
paragraph (c) of this Subsection 7.14.

(b) If the notice given pursuant to paragraph (a) of this
Subsection 7.14 specifies that the Company will prepay the Hotes
on the Casualty Value Determination Date, the Company will, on
such date, (i) prepay the Note in an aggregate principal amount
equal to the Casualty Value of the Damaged Units as of such date
and (ii) pay the accrued interest on the principal amount so
prepaid to the date of prepayment. Any principal prepayments
under this paragraph (b) will be applied to the installments of
the NHote in the inverse order of their maturities.

{(c) If the notice given pursuant to paragraph (a) of this
Subsection 7.14 specifies that the Company will replace the
Damaged Unit, the Company will, on or prior to the Casualty
Yalue Determination Date:

. {i) replace the Damaged Unit with a Tank Car of the
same type, vhich has a value and utility at least equal to, and
vhich ig in a8 good condition as, the Damaged Unit immediately
prior to the Casualty Occurrence (assuming that such Damaged
Unit vas then in the condition required to be wmaintained by
Subsection 7.15 hereof) and vhich is free and clear of all Liens

other than Permitted Liens,




(ii) take all steps necessary to subject such
replacement Tank Car (the "Replacement Unit") to the Lien and
security interest of this Agreement and to subject such
Replacement Unit to the applicable Lease, and

: (iii) deliver to the Lender such documents evidercing

the foregoing as the Lender may reasonably request, including,
vithout limitation, (A) a duly executed supplement to the
Agreement, satisfactory in form and substance to Lerder,
describing the Replacewent Unit and subjecting the Replacewent
Unit to the Lien and security interest of this Agreement,
together vith evidence that such supplement has been duly filed,
registered and recorded vith Interstate Coamerce Commission in
accordance vith Section 11303, Title 49, United State Code, and
(B) documents with respect thereto corresponding to those
described in paragraphs (1) and (w), of Section 5 hereof;
Upon the Company’s compliance vwith foregoing provisions of this
Section 7.14, the Lender will, if no Default or Event of Default
has occurred and is continuing, execute and deliver to the
Company such instruments as shall be necesaary to release such
Damaged Unit from the Lien and sgecurity intereast of this
Agreement (vithout recourse to, or representation or warranty by,
the Lender).

. 7.15 Maintenance. The Company will, at no expense to the
Lender, keep and maintain or cause to be kept and maintained, the
Tank Cars in good repair, condition and working order, eligible
for 'interchange with other railroads pursuant to Association of
American Railroads Interchange Standards, and will cause to be
furnished all parts, mechanisms, devices and servicing required
therefor so that the value, condition and operating efficiency
thereof will at all times be wmaintained and preserved, ordinary
vear and tear excepted.

' 7.16 Notice of Default; etc. The Company vill promptly give
vritten notice to the Lender of (a) the occurrence of any Default
or Event of Default; (b) any litigation or proceedings relating

. to the Collateral; (c) ' any litigation or proceedings affecting

the Company or any of its properties or assets which, if
adversely determined, might have " a material adverse effect upon
the financial condition, business or operations of the Company;
and (d) any dispute betwveen the Company and any governmental
regulatory body that might materially interfere with the normal
business operations of the Company. ,

7.17 Books and Records. The Company will keep proper books
of record and account in wvhich full, true and correct entries in
accordance vith generally accepted accounting principles will be
made of all dealings or transactions in relation to its business

and activities.
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7.18 Inspection. The Company will permit the Lender and any
persons designated by it to visit and inspect any of the
properties, corporate books and financial records of the Company
and to discuss the affairs, finances and accounts of the Company
vith its respective officers, all at such reasonable times and as
often as the Lender may reasonably request.

. +7.19 Marking of Tank Cars., The Company will cause each
Unit to be numbered at all times with the identification number
set forth in Schedule I hereto pertaining to such Unit and will
keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Unit, in letters not
leas than one inch in height, the folloving vords: *TITLE TO THIS
CAR SUBJECT TO DOCUNMENTS RECORDED WITH INTERSTATE COMMERCE
COMMISSION®", or other appropriate vords designated by the Lender,
vith appropriate changes thereof and additions thereto as from
time to time way be required by lav in order to protecti. the
Lender’s interest in the Tank Cars and their rights under this
Agreewent. The Company will replace or will cause to be replaced
proasptly any such words vwhich way be removed, defaced or
destroyed. The Company wvwill not permit the identifying number of
any Unit to be changed except in accordance wvwith a sgtatement of

- nevw number or numbers to be s8substituted therefore, vhich

statement previously shall have been delivered to the Lender and
filed, recorded and deposited by the Company in all public
offices vhere this Agreement shall have been filed, recorded or

deposited.

.~ 7.20 Additional lLeases. The Company shall cause any Leases
subject hereto, or which may from time to time hereafter become
subject hereto, vhich are not described in Schedule II herecof,
(i) to be duly filed, registered and recorded vith the Interstate
Commerce Commission in accordance with Section 11303, Title 49,
United States Code, by executing a supplement to this Agreement
in '‘a form acceptable to Lender, setting forth such Leases as
additional security hereunder, and effecting the filing,

. registering and recording of same, and (ii) to be added as

additional security of the Lender by the filing of the applicable
UCC financing statement with the Secretary of State of Illinois
identifying such Leases as collateral of the Lender.

7.21 Notification to Lessees. The Company- shall,upon the
vritten request of the Lender, mail a letter to each Lessee,
dated on the date of such request and in a form acceptable to the

Lender requesting such Lessee to affirm that such Lessez (i)

acknowvledges notice of the assignment to the Lender of all of the
Company’s right, title and dinterest in, to and under its
respective Lease, (ii) agrees that each such payment shall be
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final and that such Lessee shall not seek to recover <from the
Lender for any reason vhatsoever, any moneys paid by such Lessee
to the Lender by virtue of this Agreement and that such Lessee
wvill not seek recourse against the Lender by reason of this
Agreement of such Lease, and (iii) certifies to the effect that
such Lease is in full force and effect and constitutes a valid
and binding agreement of such Lessee, enforceable in accorcance
with its terms; the Company shall use its best efforts to olbtain
an acknovledged copy of such letter back from each Lessee. '

, 7.22 Loan to Shareholders. The Company will not lend or
othervise extend <credit to its shareholders in an anount
exceeding, in the aggregate at any one time outstanding,
$100, 000. 00.

7.23 Dividends to _Shareholders. @ The Company will not,
vithout the prior written consent of Lender, make any dividend or
profit distributions to its shareholders.

7.24 Recourse Funded Debt to Net Worth. The Company will
not permit the ratio of its Consolidated Recourse Funded Debt to
its Consolidated Tangible Net Worth to be more than 5.0 to 1.0.

© 7.25 C(Consolidated Tangible Net Worth. The Company shall

maintain a Consolidated Tangible Net Worth of at least

$425, 000. 00.

- 7.26 Loan__to AAR Replacement Value. The Loan under this

Agreement, and any principal amount thereof then outstanding,
shall at no time exceed the replacement value of the Tank Cais as
established by the Association of American Railroads.

SECTION 8. POWER OF ATTORNEY

8.1 Appointment. The, Company hereby irrevocably
constitutes and appoints the Lender and any officer or agent
. thereof, with full pover of substitution, as its true and lawful
attorneys-in-fact vith full irrevocable pover and authority in
the place and stead of the Company and in ‘the name of the
Company or in its ovn name, from time to time in the Lender’s
discretion, for the purpose of carrying out the terms of this
Agreement, to do the followving:

(a) (1) to receive payment of and receipt for any and all
moneys, claims and other amounts due and to become due at any
time in respect of or arising out of any Collateral and (ii) to
endorse any checks, drafts or other orders for the payment of
money payable to the Company in connection with the Collateral;
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i (b) Upon Default by the Company in the performance of
Subsection 7.3 or 7.13, the Lender may, but shall not be
obligated to, (i) effect any insurance called for by the terms of
Subgection 7.13 and pay all or any part of the premiums therefor
and the costs thereof and (ii) pay and discharge any taxes, Liens
and encumbrances on the Collateral; and

i {(c) upon the occurrence and continuance of any Event of
Default or of any Default specified in Section 9 hereof, (i) to
sign and endorse any invoices, freight or express bills, bills of
lading, storage or vwarehouse receipts, drafts against debtors,
assignments, ,verifications and notices in connectioen with
accounts and other documents relating to the Collateral; (ii) to
commence and prosecute any suits, actions or proceedings at law
or in equity in any court of competent jurisdiction to cellect
the Collateral or any of proceeds thereof and to enforce any
other right in respect of any of the Collateral; (iii) to defend
any suit, action or proceeding brought against the Company with
respect to any of the Collateral; (iv) to settle, compromise or
adjust any suit, action or proceeding described in clause (iii)
above and, in connection therewith, to give such discharges or
releases as the Lender may deem appropriate; and (v) generally to
- sell, transfer, pledge, make any agreement with respect to or
othervise deal with any of the Collateral as fully and completely
as though the Lender vags +the absolute owvner thereof for all
purposes, and to do, at the Lender’s option and the Company’s

expense, at any time or form time to time, all acts and things '

vhich the Lender deems necessary to protect, preserve or realize
upon the Collateral and the Lender’s security interest therein,
in order to effect the intent of this Agreement, and as fully and
effectively as the Company might do.

The' Company hereby ratifies all that said attorneys shall
lavfully do or cause to be done by virtue hereof. Thia power of
attorney is a power coupled vith an interest and shall be

irrevocable.

- 8.2 HNo Duty. The povers conferred on the Lender hereunder
“are'solely to protect its interests in the Collateral and zhall
not . impose any duty upon it +to exercise any such povers. The
Lender shall be accountable only for amounts that it actually
receives as a result of the exercise of such povers and neither
it nor any of its officers, directors, employees or agents shall
be responsible to the Company for any act or failure to act,
except for its or their own negligence or villful misconduct.

, 8.3 Additional Rights. (a) The Company authorizes the
Lender at any time and from time to time, (i) to communicate in
its ovn name with regard to the assignment of the Leases and

, : |
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other matters related hereto and (ii) to execute, in connection
vith the sale provided for in Section 10 (c) of this Agreement,
any endorsements, assignments or other instruments of conveyance
or transfer vith respect to the Collateral.

(b) If the Company fails to perform or comply vith any of
its agreements contained herein, the Lender may perform or
comply, or othervise cause performance or compliance, vith such
agreement, and the expenses df the Lender incurred in connection
with such performance or compliance, shall be payable by the
Company to the Lender on demand and shall constitute part of the

Obligations secured hereby.

ssci'mn 9. EVENTS OF DEFAULT

if any of the followving Events of Default shall occur and be
contlnulng.

v (@) Failure to pay any principal, premium, if any, or
interest on the Note vhen due and the continuance of such failure
for five days after notice thereof shall have been given to the

- Company by the Lender;

{b) Any representation or warranty made by the Company in
this Agreement, by the Guarantor in the Guaranty, or by the
Company or the Guarantor or any officer of the Company 4in any
document, certificate or financial or other statement furnished
at any time under or in connection wvith this Agreement or the
Guaranty, shall prove to have been untrue or inaccurate in any
material respect at the time wvhen made and which materially
affects Lender’s or Buyer’s ability to perform under the terms of

this Agreement;

, {(c) The default by the Company in the observance or
performance of any covenant contained in Subsection 6.2(b),

. 7.10¢a), 7.10(b), 7.11, 7.13(a), 7.13(b), 7.14, 7.15, or 7.21.

(d) The default by the Company in the observance or
performance of any other covenant or agreement contained in this
Agreement, including but not limited to Sections 7.10(d), 7.22,
7.23, 7.24, 7.25 or 7.26, and the continuance of such default for
30 days after written notice, specifying such deiault, shall have
been given to the Company by the Lender,

* (e) the Guarantor shall breach or . disaffirm any of his
obligations or covenants under his Guaranty or the Guaranty ehall
ceage to be in full force and effect;
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F (f) filing by the Company or the Guarantor of a voluntary
petition in bankruptcy, or a voluntary petition or an ansver
seeking reorganization, arrangement, readjustment of its debts or
for any other relief wunder any bankruptcy, insolvency,
reorganization, liquidation, dissolution, arrangement,
conposition, readjustment of debt or other similar act or lav of
any jurisdiction, domestic or foreign, nowv and hereafter existing
or any action by the Company or the Guarantor indicating its
consent to, approval of, or acquiescence in, any such petition or
proceeding; the application by the Company or the Guarantor for,
or the appointment by consent or acquiescence of, a receiver or
trustee for the Company or the Guarantor for all or a substantial
part of its property; the making by the Company or the Guarantor
of an assignment for the benefit of creditors; the inability of
the Company or the Guarantor, or the admission by the Company or
the Guarantor in writing of its inability, to pay its delts as
they mature;

i .
(g) filing of an involuntary petition against the Company or

the Guarantor in bankruptcy or seeking reorganization,

arrangement, readjustment of its debts or for any other relief

- under any bankruptcy, insolvency, reorganization, liquidation

dissolution, arrangement, composition, readjustment of debt or
other similar act or lawv of any juriediction, domestic or
foreign, now or hereafter existing; or the involuntary
appointment of a receiver or trustee of the Company or the
Guarantor for all or a substantial part of its property; and the
continuance of any of such events for 90 days undismissed,
unbonded or undischarged. ‘

. {h) default under any other agreement between the Company
and the Lender; or

i (i) the default by the Company in any payment of principal
of, or interest on, any obligation for borrowved money (other than

. the:'Note) for a period equal to the period of grace, if any,

applicable to such default if the effect of such default is to
cauge, in fact, such obligation to become due and payable prior
to itas stated maturity, unless the aggregate amount of all such
obligations as to vhich such default shall have occurred does not
exceed $50,000 and unless such default causes Lender, in good
faith, to consider itself insecure.

then, and in any such event, the Lender may exercise any and all
remedieg granted to it under this Agreement and under applicable
law, and may further, by notice of default given to the Conpany
by the Lender declare the Note to be forthwith due and payable
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(except that, 4f an Event of Default under paragraph (g) or (h)
occurs, the Note and all other 0Obligations shall Lecome
immediately due and payable vithout declaration or notice of any
kind), vhereupon the unpaid principal amount of the Note,
together with accrued interest thereon, shall become immediately
due and payable without presentment, demand, protest or other
notice of any kind, all of which are hereby expressly waived,
anything contained herein or in the Note to the contrary
notwithstanding.

SECTION 10. REMEDIES

If an Event of Default shall occur and be continuing:

- (@) The Obligations may be (or shall be, in the case of
insolvency) accelerated as provided in Section 9.

{b} All payments received by the Company in connection with
or arising out of any of the Collateral shall be held by the
Company in trust for the Lender, shall be segregated from other
funds of the Company and shall forthvith upon receipt by the
Company be turned over to the Lender, in the same form as

- received by the Company {(duly endorsed by the Company to the

Lender if required); any and all such payments so received by the
Lender, (whether from the company or othervise) may, in the sole
dis¢retion of the Lender, be held by the Lender as collaleral
security for the Obligations, and/or then at any time thereafter
applied in wvhole or in part by the Lender against all or any part
of the Obligations; any excess shall be paid over to the Company.

~{c) The Lender may exercise in addition to all other rights
and remedies granted to it in this Agreement and in any cther
instrument or agreement securing, evidencing or relating to the
Obligations, all rights and remedies of a secured party under the
Uniform Commercial Code of the State of 1Illinois and the
Interstate Commerce Act, 49 U.S.C. 10101 et seq. Without

. limiting the generality of the foregoing, the Company expressly

agrees that in any such event the Lender, vithout demand of

" performance or other demand, advertisement or notice of any kind

(except the notice specified belov of time and place of public or
privéte sale) to or upon the Company or any other Person (all and
each of which demands, advertisements and/or notices are hereby
expressly waived), may forthvith collect, receive, appropriate
and realize upon the Collateral or any part thereof and may take
possession of the Tank Cars and/or may forthwith sgsell, assign,
give option or options to purchase, or sell, lease or otherwvise
dispose of and deliver the Collateral, or any part thereof, in

any manner permitted by applicable lav (or contract to do so) in
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one or wmore parcels at public or private sale or sales, at the
office of any broker or at the Lender’s offices or elsevhere at
such prices at it may deem best, for cash or on credit cr for
future delivery without assumption of any credit risk, with the
right of the Lender upon any such sale or sales, public or
private, to purchase in the name and on behalf of the Lender the
vhole or any part of the Collateral so sold, free of any right or
equity of redemption in the Company, vhich right or equity of
redemption is hereby expressly vaived and released. If any
notification of intended disposition of any of the Collateral is
required by lav, such notification shall be deemed reasonably and
properly given if mailed at least fifteen (13) days before such
disposition, by registered or certified wail, postage prepaid,
addressed to the Company at the address set forth in Subsection
11.2 hereof. The Company further agrees, at the Lender’'s
request, to collect the Tank Cars and make them available to the
Lender as hereinafter provided. The Lender shall apply the net
proceeds of any such collection, recovery, receipt,
appropriation, realization and sale after deducting all
reasonable costs and expenses of every kind incurred therein of

incidental to the care, safe-keeping or othervise of any or all

of the Collateral or in any way relating to the rights of the

Lender hereunder, including reasonable attorney’s fees and legal
expenses, to the payment in vhole or in part of the Obligations,
in such order as the Lender may elect, the Company remaining
liable for any deficiency remaining unpaid after such net
proceeds and after the payment by the Lender of any other amount
required by any provision of law, including Section S.504(l)(c)
of the Uniform Commercial Code of the State of Illinois. Any
surplus after payment in full of the Obligations shall be
returned to the Company as soon as reasonably practical. The
Company shall remain liable for any deficiency if the proceeds of
any sale or disposition of the Collateral are insufficient to pay
all amounts to vhich the Lender is entitled, the Company also
being liable for the fees of any attorneys employed by the Lender
to .collect such deficiency. The Company hereby waives
. presentment, dewand, protest and any notice (to the extent
permitted by applicable lavw) of any kind in connection with this
Agreement or any Collateral. The Company alsc hereby waives any
right of redemption which may be available under the lavs of the

State of Illinois; and

(d) In the event that the Lender shall request that the Tank
Cars be collected as provided in paragraph (c) of this Section
10, the Company shall, at its own risk and expense (i) forthwith
and in the usual manner (including, but not by wvay of limitation,
giving prompt telegraphic and written notice to the Associetion
of American Railroads and to all railroads to which any Unit so
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interchanged) place such Units upon such storage trackas as the
Lender reasonably may designate; (ii) permit the Lender to store
such Units on such tracks until such Units have been sold, leased
or othervise disposed of by the Lender; and (iii) transport the
same to any connecting carrier for shipment, all as directed by
the Lender. The assembling, delivery, storage and transporting
of the Tank Cars as hereinabove provided shall be at the expense
and risk of the Company and are of the essence of this Agreement,

~and upon application to any court of equity having jurisdiction

in the premises, the Lender shall be entitled to a decree against
the Company requiring specific performance of the covenants of
the‘Comgany so0 to asgemble, deliver, store and transport the Tank
Cars. During any storage period, the Company will, at its own
coat and expense, maintain and keep the Tank Cars in good order
and repair and will permit the Lender or any person designated by
it, including the authorized representative or representatives of
any prospective purchaser, lessor, or manager of any Unii, to
inspect the same.

. (e) Beyond the use of reasonable care in the custody thereof
the ‘Lender shall not have any duty as to any Collateral in their
posseséion or control or in the possession or control oi any
agent or nominee of Lender or as to any income therefrom.
Notwithstanding any provision of this Agreement to the contrary,
the Lender shall not, so0 long as any Lessee is not in default
under its Lease, take any action vhich would interfere with such
Lessee’s rights under its Lease, including right to the
possession and u se of the Tank Cars subject thereto, except in
accordance with the provisions of such Lease.

SECTION 11. MISCELLANEGOUS

11.1 Reimbursement of Lender, Etc. Upon Lender making the
aforementioned Loan to Company, Company agrees to pay or
reimburge Lender for all costs 'and expenses (including the

_reasonable legal fees and disbursements of counsel for Lender)
. relating to the negotiation and implementation of the Loan. The

Company also agrees to pay or reimburse the Lender for all costs
and . expenses (including the ' reasonable 1legal fees and
disbursements of counsel for the Lender) incurred by the Lender
in connection with the enforcement of (or the preservation of any
rights hereunder) or any subsequent wmodification of this
Agreement, the Note and the Guaranty. The Company also agrees to
pay, ‘and to hold the Lender harmless Ifrom, any and all
liabilities vith respect to, or resulting from any delav in
paying documentary, excise, recording, filing, stamp or similar
taxes, fees and other governmental charges (including interest
and penalties), if any, which may be payable or determined to be
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‘ payable in respect of the execution, delivery or recording of

this Agreement, the Note or the Guaranty or any modification of
any waiver or consent under or in respect of any thereof. The
obligations of the Company under this Subsection 1l.1 shall
survive payment of the Note and termination of this Agreement.

11.2 HNotices. All notices, requests and demands to or upon
the respective parties to this Agreement shall be in writing and
shall be deemed to have been given or made vhen delivered by hand
or deposited in the mail, by registered or certified mail,
postage prepaid, addressed as followvs or to such other address as
may be hereafter designated in vriting by the respective parties

hereto;

The Company: TEMCO CORPORATION
100 East Scranton Avenue
Lake Bluff, Illinois 60044
Attention: Mr. Bruce H. Borland

Lender: Cole-Taylor Bank
350 East Dundee Road
Wheeling, Illincis 60050

11.3 No_Waiver; Cumulative Remedies. No failure to
exercise and no delay in exercising, on the.part of the Lender,
any right, pover or privilege under this Agreement, the lote,
the Guaranty or any of the Collateral shall operate as a wvaiver
thereof; nor shall any single or partial exercise of any right,
pover or privilege hereunder or thereunder preclude any other or
further exercise thereof or the exercise of any other right,
pover or privilege. The rights and remedies provided herein and
therein are cumulative and not exclusive of any rights or

remedies provided by lav.

11.4 Amendments and  Waivers. The provisions of this
Agreement may from time to time be amended, supplemented or
othervise modified or vaived only by a written agreement signed

. by the Company and the Lender.

11.35 Successors. This Agreement shall be binding upon
and inure to the benefit of the Company and the Lender and their
respective successors and assigns, except that the Company may
not transfer or assign any of its rights hereunder without the
prior written consent of the Lender.

11.6 Survival of Representations. All representations and

varranties herein contained or made in writing in connection wvith
this Agreement shall survive the execution and delivery of this
Agreement and the making of the Loan hereunder and shall continue
in full force and effect all Obligations due and to become due
hereunder and under the Note shall have been paid in full.
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11.7 Construction. This Agreement and the rights and
obligations of the parties hereunder shall be governed Ly, and
construed and interpreted in accordance with, the lawvs of the

State of Illinois.

11.8 Severability. Any provision of this Agreement which is
prohibited or enforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
enforceability without invalidating the remaining provisions
hereof, and any such prohibition or enforceability in any
jurisdiction shall not invalidate or rend er unenforceable such
provision in any other jurisdiction.

11.S Counterparts. This Agreement may be executed by cne or
more of the parties hereto in any number of separate counterparts
and all of said counterparts taken together shall be deemed to
constitute one and the same instrument.

IN WITNESS WHEREOF, the parties have caused this Agreement

to be duly executed and delivered by their proper and duly

authorized officers as of the day and year first above written.

TEN CORPORATIO% Z )
By: )1/ '

Chairman

ce President:
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EXHIBIT A=

SECURED ‘ISDRY NOTE

No. Date: August 11, 1992

Maturity Date: August 15, 1995 Amount: $150, 000.00

For value received, TEMCO CORPORATION (the ®"Company")
promiges to pay to the order of COLE-TAYLOR BANK ("Lender®) the
sum of ONE HUNDRED FIFTY THOUSAND AND 00/100 Dollars
(8150, 000.00) or such lesser principal amount, plus interest, as
may be outstanding from time to time at the office of the Lender
or at such location as any legal holder hereof shall designate as
hereinafter provided.

Thirty-six {(36) consecutive monthly principal installments
of $2,9500.00 each, beginning September 15, 1992, and continuing
on the same day of each month thereafter, and a final
installment of all unpaid principal (and accrued unpaid
interest) on August 15, 1995, ("Maturity").

Interest on the aggregate unpaid principal balance from time
to time outstanding shall be payable in arrears on the 15th day
of each month commencing September 1992, at the rate of one and
one-half percent (1.5%) in excess of the Lender’s Prime Rate per
annum, adjusted daily. Interest after Default or Maturity on the
aggregate unpaid principal balance shall be at the per annum rate
of four percent (4X%) in excess of the aforesaid rate.

The Lender’s "Prime Rate" as used herein shall mean at any
time the rate per annum then established by the Lender as being
its prime rate and used by it in computing interest on those
loans on wvhich interest is established with relationship to the
Lender’s prime rate, all as shovn on the books and records of the
Lender relating to the establishment of such prime rate. The
rate at which interest accrues hereon shall change from time to
time concurrently with each change in s8aid Prime Rate with or
vithout notice to anyone. Interest shall continue to accrue vhen
payments received are not collected funds and until such funds
are collected. All interest shall be computed for the actual
number of days elapsed on the basis of a year consisting of 360
days.

-If any installment of principal and interest on this Note
becomes due and payable on a Saturday, Sunday or legal holiday
under the lavs of the State of Illinois, the maturity thereof
shall be extended to the next succeeding busineas day.
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This Note is the Note of the Company issued pursuant to and
gecured by a Loan and Security Agreement dated as of August 11},
1992, between the Company and Lender <(herein, as the same may
from time to time be amended, supplemented or otherwise modified,
called the YAgreement®"), and is entitled to all of the benefits
thereof. '

This Note is secured by the Collateral described in the
Agreement. Reference is made to the Agreement for a description
of the nature and extent of the security for this Note end the
rights of the holder hereof with respect to such security.

Upon failure of the Company to promptly make payment of any
sum due hereunder, or upon the occurrence of any one or more of
the Events of Default specified in the Agreement, there shall be
a default under this Note and the amounts +then remaining unpaid
on this Note may be declared to be immediately due and payable,
together with reasonable attorneys fees and costs of collection,
and the payee may pursue any and all other remedies hereunder or
under the Agreement or alloved by lavw.

The Company hereby expressly waives demand for payment,
notice of non-payment, presentment, notice of dishonor, protest,
notice of protest, or any other notice.

This Note shall be binding upon the Company and upon the
heirs, 1legal representatives, successors, and assigns of the
Company.

No delay or omission of the holder to exercise any right or
remedy under this Note or afforded by lav shall be construed to
be a waiver thereof.

This Note may be assigned, tranferred, or pledged without
consent of the Company.

This Note and the legal validity and the performance of the
termg thereof shall be governed by, enforced, and determined and
constructed in accordance with the laws of the State of Illinois.

IN WITNESS WHEREQF, the Company has executed this Note as of
the 11th day of August, 1992.

TEMCO CORPQE} ON
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* COLE TAYLOR BANK

”

GUARANTY

For Value Received, and in considerstion of the benefus, veonomic and otherwise, that the undessigned will receive of has received upon the making or

granting of any dnan or other financial sccommuodation hetetofore ur heteafter in evistence to ... Tem.c_o_g_QF_Pg‘Eé_tLQn,_

(heteinafier called “Debinr ) and including continuing t pertmit credn to remain outstanding by Cole Taylor Bank: _ . —— —

(hereinafter, together with its successors and assigns, called ‘the “Bank'?), the undersigned herehy unconditionally guarantees the full and prompt
payment when ldue. whether by declaratinn or otherwise, and at all times thereafter, of all liabilities, obligations and indebtedness of every kind and nature of
the Debtor to l‘hz Bank, whether heretofore, now awing or hereafter arising and owing (whether by future advances by the Bank or otherwise), due or payable,
howsoever treafed, arising or evidenced, whether direct or indirect, absolute or contingent, primary or secondary, joint or several, whether arising through dis-
count, nverdrafl, purchase, direct Joan, by operation of law, or otherwise, together with attorneys® fees and costs relating to protecting and enforcing the Bank's
rights, remedies and security interests under such obligations or under this Guaranty, or any part thereof, including advising the Bank or drafting Jucuments for
the bank at any{time (all such abligations being hereinafter collectively called the “Liabilities").

In the ev
s puy Jebts ay

ent of the death, incompetency, dissolution or insatvency of the Debtar ae the undersigned, or the inability of the Debtor o the undersigned
they mature, ar gGa assignment by the Nebtar o the undersigned Tos the henefit of creditors, or the institution of any procecding by or against
the Debtar or the undersigned alleging that the Debtor or the undersigned is insolvent or unable to pay dehts as they inature, and if such event shall occur at a
time when anylaf the Lighilities may not then be due and pavable, the undersigned agrees to pay to the Rank, upon Cemand. the full amuunt which would be
payable hereunder by the undersigned if all Liabilities were then due and payable, |

The Bank may. watheut demand or notice of any kind, at any time when any gmount shall be Jue and putable hereundes by the undersigned, ap.
proprigte and apply toward the payment of such amount, and i such order of appheation ss the Bank may from Gme to tme elect. any property, halances.
wredits, depositd, accounts or moneys of the vundersigned in the possession or control of the Bank.

This guaranty shall be a continuing, absolute and unconditional guaranty and shall remain in full force and e ffect, subject to discontinuance only as
follows. the undersigned. ar any person duly authorized and acting an behalf of any of the undersigned. may give writlen notice to the Rank of discontinuance
of this guaranty as to the undersigned by whom or on whaose behalf such notice is given, hut no such notice shall be effective in any respect until it is actually
teceived by thef Bank and no such notice shall affect or impair the obligations hereunder of the undersigned by whort or on whose behalf such notice is given
with respect tolany Liabilities existing at the date of receipl of such notice by the Bank, including contingent Liabilities by reason of a commitment of the Bank
existing at such date (such as a commitment under a revolving credit agreement}, interest therean and any ¢xpenses paid or incurred by the Bank in endeavoring
to collect such|Liabilities, or any part thereof, and in enforcing this guaranty against the undersigned. Any such notize of discontinuance by or on behall of
another guarantor of all ur part of the Liabilities shall not impair o1 affect the obligations hereunder of the undersigned.

The hability of the undersigned hereunder shall not be impzired or affected by any of the following acts or omiisions whether accurring with or without
the undersigned’s notice or knowledge ar whether accnrning before or after receipt by the Bank of notice of terminaiion of this guaranty: (a) any eatension,
madification of renewal of or indulgeace with respect to, or substitutions for, the Liabilities ar any part thereof or any agreement relating thereto at any time:
(h) any failure pr omission to enforce 3ny right, power or remedy with respect to the Liabilities or any part thereof or any agreement relating thereto, or any
coltateral securing the Liahilittes nr any part thereof; (01 sns wanves of any 1ight, poser or remedy or of any default with respect to the Liabilities or any pant
thereol or any apreement relaling therelo of with respect tooany collateral securing the Liabilities o1 any part thereol; (d) with or without consideration, any
substitution for or any release, surrender, compromise, settlement, waiver, subordination, or modification of (i) any collateral securing the Liabilities or any part
thereof: (ii) any other guaranties with respect to the Liabilities or any part thereat: ar (iii) any other obligation of any person or entity with respect to the
Liabilities or any part thereof: (e} the genuineness, enfurceability og validity of the Liabilities or any part thereof or of the genuineness, enforceability or validity
of any agreement relating thereto or with respect to any collateral securing the Liabilities or any part thereof; () the arplication of payments received from any
source fo the pavment of indehtedness other than the Lishilities. or any part thereof, or to amounts which are not covered by this guaranty, even though the
Bank might lawfully have elected to apply such payments to any part or all of the Liabilities: (g) any payment or any part thereof, at any time, applied by
the Bank to and of the Liahilities that is or must be sescinded o teturned by the Bank for any reason whatsoever {including without limitation. the insolvency,
bankruptey nr fearganization of the Debtor: (h) the Bank’'s electivg of the application of section or sections of the Bankruptey Code of 1978 11 U.S.C. Sec.
101 et seq.. asjamended Trom time to time (the “Bankruptey Code™): (i) any horrowing or grant of a security interest under Section 364 of the Bankruptey

Cude: or (j) thd staying of any gccelergtion of the time of payment of any of the Liabilities of the Debtor under the Bankruptcy Code or any similar law or
ardes of caurt for the benefit of creditors

Hoas agsrded that the undersigned’s habdity hereunder s several and independent of any other guatanties or other obbgations 8t any time in effect with
respect to the Lishilities or any part thereol and that the undersigned’s liability hereunder may be enforced regardiess of the existence, validity, enforcement
of nonenforcement of any such other guaranties or other obligations,

Any amount received by the Bank from whatsoever source and applied by it toward the payment of the Liabilities shall be applied in such order of
application 3s the Bank may froam time to time in its sole discretion elect.

The undersigned hereby expressly waives: {3) notice of the acceptance of this guaranty. {b) notice of the existence or creation of all of any of the
Liabilities, {c) prescntment, demand, notice of dishonor, pratest, and all other notices whatsoever, and (d) all diligen
23tien upom lhe} Liahilities ar any part thereof any obligatinn hereunder, or any secutity for any of the foregaing,

Credit may bhe gronted or continued from time to tinie by the Bank to the Debtar without notice 1o or authorization from the undersigned regardless
of the Debtor’s financisl or ather conditton at the time of any such grant or continuation. The Bank shall have no oubligation to discliose or discuss with the
undersigned its pssessment of the finsndial condition of the Dehtor,

The Ilunt& may. without notice of any kind, sell, assign or transfer all or any of the Liabilities, and in such event ¢ach and every immediate and successive
assignee, transferee. or holder of 31 o7 any of the Liahilities, shall have the right 10 enforce this guaranty, by suit or otherwise, for the benefit of such assignee,
transferee, or hptder, as fully as if such assignee, transferce or holder were herein hy name specifically given such rights, powers and benefits, but the Bank shall
hase an unimpiired nght, prior and supeniar to that of any such assignee, transferee or holder, to enforce this guaranty for the benefit of the Bank, as to so
much of the Lidbilities ay it has not sold, assigned of transferred. .

No delay on the part of the Bank in the exerase of any right or remedy hereunder shall aoperate as 3 waiver theseof, and no single or partial exercise by
the Bank of nnL right or remedy shall preclude other or further exercise thereof or the exercise of any other right or remedy. No action ot the Bank shall in any
way ampair or dffect this guaranty. Far the purpose of this guatanty, Liabilities shall include all obligations of the Debtor 1o the Bank, notwithstanding any right
or power of the Debtor or anyone else toassert any claim or defense as to the invalidity or unenforceability of any such obligation, and no such clsim or defense
shalt impair ur affect the nbligation of the vndersigned hercunder. '

This guatanty has been made and delivered at Chicago. Ilinois and shall be governed by the laws of the State of [Hinois. Wherever possible each provision
of this guaranty shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this guaranty shall be prohibited by
ot invalid undel such law, such provision shall be ineffective to the extent of such proaliibition or invalidity, without invatidating the remainder of such provision
of the remaining provisions of this guaranty.

ce in collection or pratection of or real-
\
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Until the Lishilities are paid in full, the undersigned shall not exercise any right of subrogation with respect to payments made by the undersigned
pursuant to this guaranty. The undersigned waives all benefit of collateral, if any, which may from time to time secure the Liabilities or any part (hereof and
authorizes the IBank to take action or exercise any remedy with respect thereto, which the Bank in its sole discreticn shall determine, without notice 10 the
undersigned. i

If this guaranty is not dated when executed by the undersigned, the Bank is hereby authorized, without notice to the undersigned, to date this Guaranty
35 uf the date when the Lisbilities guaranteed hereby first aruse,

Fhis guafaniy shall be binding vpon the undersigned, and *mn the heirs, legal representatives and assigns of the undersigned, and of each uf them respec.
tively. and shall inure to the benefit of said Bank, its successors, fegal representatives and assigns. If mor= than nne party shall execute this Guar.\m.y. the term
cundersigned '’ as used heremn stall mean ofl parties executing this Guaranty and each of them, and all such parties shall be jointly and severally obligated here-
under. This Guaranty tepresents the entite agreement of the undersigned with the Bank with respect to the subject miatter contained herein, and supersedes all
prioe agreements, oral or written, with respect to such subject matter, and there are no conditions on the effectiveness of this Guaranty.

This |Guaranty is limiifd in amount to $150
SIGNEDIAND DFLIVERED tins tl’} e

100 E.| Scranton Avenue

Lake Bluff, IL 60044

RIS N | E3N

,000.00 ‘
day of __A.‘.-‘HPSt .19 92 —_—

Address
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SCHEDULE I

Schedule of Tank Cars Subject to the Lien and Security Interest Under the Terms of
the Loan and Security Agreement Between Temco Corporation and Cole-Taylor
Bank, Dated August 11, 1992.

Ten (10) DOT Class 112J340W, 33,500 gallon nominal capacity railroad tank cars,
having the following Reporting Marks:

UOEX 11201
UOEX 11202
UOEX 11203
UOEX 11204
UOEX 11205
UOEX 11206
UOEX 11207
UOEX 11208
UOEX 11209
UOEX 11210



SCHEDULE 11

Schedule of Lease(s) Placed on Tank Cars During the Term of Loan and
Security Agreement Between Temco Corporation and Cole-Taylor Bank, Dated
August 11, 1992.

. Equipment Lease Agreement, dated June 26, 1984 between Union (il Company of

California ("Lessee") and Temco Corporation ("Lessor"); as renewed by UNO-VEN
Company (a;signce of Lessee) for additional sixty (60) month pericd, effective
June 26, 1992.

This Lease covers all ten (10) Tank Cars.




